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OSTER

Researching Services
12897 Colonial Dr * Mt Airy, Md 21771

October 18, 1983

Ms. Mildred Lee
Recordationa Unit

301-253-6040

9-9291 4004 - 16577

OCT 18 1383 -9 45 AM

INTERSTATE COMMERCE COMMISSION

Interstate Commerce Commission

12th & Constitution Avenue,
Washington, D.C. 20423

Dear Ms. Lee:

Encloaed ia a Leaae

N.w,

Agreement dated aa of Septembher 18§,

between the following parties:

Lessor: First National Leasing Corp.
Box z94
161 Visconsin Avenus
Mi1lwaukee, WI 53201
Lesses?!

R.R.

1

Connersville, IN 47331

Indiana Hi-Rail Corporation
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The equipment involved in this transaction i1s as follows:

Equipment:

Please
fee of 315 is enclosed.

e, I-Chte

Mary Ann Oster
Research Consultant

Enclosures

i, GP-20 Locomotive,

1, SW 1200 Locomotive,

1, C-420 Locomotive,

Thank you.

IHRC 303

IHRC 334

record this agreement as a primary document.

IHRC 216

The filing
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Putecstate Commeree Commission 10/18/89
Washington, B.E€. 20423

OFFICE OF THE SECRETARY

Mary Ann Oster

Oster Researching Services
12897 Colonial Dr.
Mt Airy, MD. 21771

Dear

Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 10/18/89 at 9:45am , and assigned recordation

number(s). 16577

Sincerely yours,

 Yputel e

Noreta R. McGee
Secretary

Enclosure(s)
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PRTRRIES

Lease of Personal Property
INDIANA BI-RALL CORPORATION

X

OCT 181989 -945 AM

Proprietorship

pEesEe TNTERSTATE COMMERCE COMMISHEN — Partnership
d
STREET ADDRESS R.R. 1 Corporation
cITY Comnersville STATE m ., CODE 47331 o aqe OF INC Indtana
DESCRIPTION OF LEASED PROPERTY
1 -

A, (located at: Decabor

1960 EMD Model GP-20, 2000 H.P. Roadawitcher dissel-electric locomotive IHRC #303
¢ (formerly - Burlingtem Northern $2003)

¥F L

(/[‘I‘KC ér-)g/<) )

B. (Located at: St Rd

(formerly - Baltimora & Ohio # 2616)
|

1957 2D Model 8W 1200, 1200 R.P., Switcher diesal-~electric locomotive 1HRC

Connersv, [(e,

[N )

#334

€. (Located at: 60 |

1 ~ 1967 Alco Hodel C~420, 2000 H.P. Rosdswitcher diesel-electric locometive INRC

Formerly - Louisville & Kashville £ 1334
‘(JJ /Ql /EA

Lo E vinsvi //9 y /N )

INCLUDING ALL ATTACHMENTS, ACCESSORIES, APPURTENANCES, ACCESSIONS & SUBSTITUTIONS

LOCATION OF EQUIPMENT STREET ADDRESS

Per A, B and C In above equipment description.

cITY COUNTY STATE
INITIAL TERM NUMBER OF LEASE
OF LEASE RENT PAYMENTS MONTHLY RENTAL PAYMENT DEPOSIT
$ $ $ $
48 48 4652 e 4,652 4,652
MONTHS RENTAL SALES/USE TAX TOTAL RENTAL 1

Sse Addendum

"A" attached hercto and made a part hereof.

Terms and Conditions of Lease

1 LEASE Lessor hereby leases to lessee and lessee hereby leases and rents from lessor
the above personal property, said property with all replacement parts additions repairs and

accessones incorporated therein and/or affixed thereto, being herein referred to as "‘equip
ment”’

2 RENTAL As rental for the equipment, lessee agrees to pay to lessor, during the inttial
term of this lease, the rental payment as specified unde]“Momhly Rental Payment’’ above,

the tirst payment to be made 19 and 3
Iike amount on the same day of each and every caleddar month thereafter unlil the total
number of rental payments as specified under “Number of Rent Pay’ts” above, have been
paid Payment ot said rental shall be made in advance on the dates specified at the office
of tessor, 161 W Wisconsin Avenue, Milwaukee, Wisconsin, or to such other person, firm or
corporation at such other place as lessor may from tme to time designate sn writing In
addition to said monthly rental lessee shall pay the amount of any personal property taxes,
sales/use taxes, or any other taxes and all maintenance, insurance and other costs and ex
penses as hereinafter set forth payment thereof to be made when due to the person or
entity entitled thereto

3 SELECTION OF EQUIPMENT — NO WARRANTIES BY LESSOR AS TO MERCHANT
ABILITY OR FITNESS LESSEE ACKNOWLEDGES THAT IT HAS SELECTED THE
TYPE, QUANTITY AND SUPPLIER OF THE EQUIPMENT REFERRED TO HEREIN
AND THAT 1T HAS REQUESTED LESSOR TO PURCHASE THE SAME FOR LEASING
TO LESSEE LESSEE AGREES THAT THE EQUIPMENT AND EACH PART OR UNIT
THEREOF IS OF A DESIGN, SIZE, QUAL!TY AND CAPACITY REQUIRED BY LESSEE
AND 1S SUITABLE FOR ITS PURPOSES LESSEE FURTHER AGREES THA1 LESSQOR
HAS NOT MADE AND DOES NOT HEREBY MAKE ANY REPRESENTATION WAR
RANTY OR COVENANT, EXPRESS OR IMPLIED AS TO MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE AND LESSOR DQES HEREBY SPECI
FICALLY DISCLAIM ANY WARRANTY EXPRESS OR IMPLIED OF MERCHANTABIL
ITY OR FITNESS OR WITH RESPECT TO THE CONDITION, QUALITY, DURABILITY,
CAPABILITY OR SUITABILITY OF EQUIPMENT OR AGAINST ANY PATENT OR
LATENT DEFECTS THEREIN LESSEE SPECIFICALLY WAIVES ANY CLAIM AGAINST
LESSOR FOR ANY LIABILITY CLAIM, LOSS DAMAGE OR EXPENSE OF ANY KIND
QR NATURE CAUSED DIRECTLY QR INDIRECTLY BY THE EQUIPMENT OR THE
INADEQUACY THEREOF FOR ANY PURPQSE OR FOR ANY DEFICIENCY OR DE
FECT THEREIN OR FOR ANY REPAIRS SERVICING OR ADJUSTMENTS THERE
TO, OR FOR ANY LOSS OF BUSINESS, OR FOR ANY DAMAGE WHATSOEVER OR

HOWSOEVER CAUSED LESSEE FURTHER AGREES TO ACCEPT DELIVERY OF THE
EQUIPMENT AND THAT THE VALIDITY OF THIS LEASE SHALL NOT BE AFFECT
ED BY ANY DELAY IN SHIPMENT BY THE SUPPLIER NO DEFECT OF THE EQUIP
MENT SHALL RELIEVE LESSEE OF THE OBLIGATION TO PAY RENT OR PEi-
FORMANCE OF OTHER TERMS OF THIS LEASE LESSEE HEREBY AUTHORIZES
LESSOR TO ADD TO THIS LEASE THE SERJAL NUMBER OF EACH ITEM DF EQUIP-

MENT DELIVERED, THE DATE OF SHIPMENT AND OTHER MATERIAL INFORMA
TION

4 TERM OF LEASE This lease shall commence on the "Date of Lease’ specifiod below
and shall continue until the total “Number of Rent Pay'ts ' above, shall have been made,

but v any event, the term of this lease shall expure at the end of fifteen vears from the date
hereof

5 LEASE DEPOSIT Lessor acknowledges that lessee has paid with the execution of thi
lease the sum specified under ’‘lease deposit’ above, to be held by lessor as a lease deposit
and not as advance rental if lessee at the expiration of this lease or any renewal or exten
sion hereot

{a) shall not be in defaull hereunder or under any other lease in effect between the parties and
{b) shall have pad to lessor all amounts due to lessor and

{c) shall have returned to lessor the equipment in the provided i F
made such other disposition thereof as may be directed by lessor
lessor shall thereupon refund to lessee the lease deposit without interest In the event however, of any default at ary
tme m any of the terms provisions and conditions hereof or any other lease between the parties or should lessce
fail to return the equipment tn the condition and at the time required under said Paragraph 8 lessor may but shatl
not be obligated to apply the lease deposi to cure such default In which event lessee shall promplly restore the lease
deposit to the full amount specified above Lessor shall also have the nght and priviege at its discretion to apply the
1sase deposit or any protion thereof to any other lease(s) oustanding between lessor and lessee to cure A default in
such lease(s) or 1o apply to any daficiency ansing out of such other lease(s) -

graph 8 hereof or

6 LOCATION AND RIGHT OF tNSPECTION The equipment at all times shall be located
at the address of lessee specified herein or suchr other place as shall be mutually agreed upun
between lessor and lessee Lessor shall at any and all times during busingss hours nava the
right to enter into and upon the premises where the equipment may be tocated for tha
purpose of inspecting the same or observing s use Lessee shall not move the equipment
from the location in which said equipment shall be first delivered for use, except with the
written consent of lessor Lessee shall promptly adwvise lessor of any circumstances which
may 1n any manner affect any item of equipment or 1n any manner affect lessor’s title thereto

N
THIS LEASE IS SUBJECT TO THE TERMS AND CONDITIONS PRINTED ON THE REVERSE SIDE WHICH ARE MADE A PART HEREOF

AND WHICH LESSEE ACKNOWLED\GES THAT HE HAS READ

Ttus Lease shalt not be binding upon lessor until accepted by lessor at its office in
Milwaukee Wisconsin

ACCEPTED

.
September 28 19 89

LESSOR: FIRST NATIONAL LEASING CORP

By
AUTHORIZED SIG

SEE NOTARY PAGE ATTAHCED

Y
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THIS IS A NON-CANCELLABLE
LEASE FOR THE TERM INDICATED ABOVE

DATE OF LEASE 9 / /\{7/0“1

LESSEE: INDIANA HI-RAIL CORPORATION

oy x_ LRIl o,

R. Powell F'g‘,nQR;ZEDQGNATunE AND TITLE
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7 TITLE AND USE Tiile to all of said equipment shall 3t il times be solely in lessor of its
asignee and lessee shall have no interest or claims theleto or therpin except as hegein,
provided Lessee shall however unless default shall occurias hereinafter provided have the
nght 10 possessrton of said equipment and the quiet enjoyment thereot Lessee shall at alt
times use the equipment 1n a careful and proper mannerland shal! comp[v‘v\mh all laws

ordinances ang requlations 1n any manner relating to the opssess-onfyuts)e‘pv maintenangeof
the equipment and shall it directed by lessor affix 10 said equipment in a prominent place
and maintain thereon any labels plates or other identilying markings indicating that the
equipment 15 the property of lessor Lessee wili not sublet mortgage pledge seil or other

wise encumber or dispose of equipment or its interest therein

8 OPERATION OF EQUIPMENT ‘Lessee wdl use said equipment onty 11 the normal

course of s business and only for the purposes for which said equipmment wis designed
~ Lessee assumes alt risks and tabihity for the rauipment and for the use possession opera

tion maintenance storage and condition therec! and for injuries or death resuiling to
' persons and damage resulting 10 property ansing from or incident to such use operaton
possession maintenance storage and condiion whether such wguries death ¢ damage be
10 agents or employees of lessee or their property or to thurd parties or therr property Lessee
will save and hold lessor harmless from all 'osses damages claims penalties habilities and
expenses including attorney s fees of whatsoever nature ariming or incurred because of or
incident 1o the yse, possession operation, maintenance storage and condition of sad
equipment and lessee will save and hold lessor harmless 1rom any habiliy to persen or
property cavsed by the sote neghigence o' the lessor or its agents or caused by Joint negl
gence of the lessor or its agents and one ur more partes Upon expiragtion or termination
ot this tease lessee at its expense shalt immediately return said equipment to lessor at such
place as lessor may designate in the same condition as when recewved reasonahle wear tear
and reasonable depreciation resutting from proper use thereo! alone excepted

9 REPAIRS AND ALTERATIONS Lessee will keep and maintain equ:pinent in good and
working order and shall supply and install all replacement parts and accessories when
required to maintain the leaseg equipment n good working condition which parts and
accessonies shall be and become 'he soit property of lessor Lessee shall not without the
prior wrnitten consent of lessor make any alterations modifications addit:ons subiractions
or improvements 1o the equipment but if so suthorized oy lessor any such additions
subtractions or improvements shail become the property of iessor dnd shall be deemed to he
a part of the leased equipment

10 INSURANCE Lessee shell keep the equipment insured again,t all risk of loss or
damage from every cause whatsoever for not less than the full replacement value thereof,
as determined by Lessor Lessee shall also maintain whife Lessee s in possession of the
lgased equipment public Lability and property snsurance n an amount determined by
Lessor but in which the limits of pubhc haniity shall not be fess than Five Hundred Thousand
‘ 1$500 000 00} Dollars per person and Five Hundred Thousano [$500 000 00) Dollars per
accident and 1n which the property damage hiabidity shall not be less than Two Hundred
Fifty Thousand (3250 000 00} Doliars wunless other lirnits are agreed to 1n writing between
Lessor and Lessee, protecting and indemnifying lLessor against any injury 10 Person or any
damage to property anising by reasnn o1 the Use GJECTU0N OF My 1tendnce uf The cquipment
and Lessee shall in addition f.requested ™y T es301 mainta n products | ab ity insurance
, In such an amount as shall be required by Les,or and shall maintain o full furce and effec,
at all times while Lessee 15 in possession of the ¢QLIPINENT WOrRMun § COMPAN.A10A N
surance which shall rover any and all clarme for Injury 1o any v 6t man employee servant
or agant of Lessee anising through the use oper4t on or Mmairtenance of the equinmen, All
said insurance shall be in form and amount and vith companries approved by Le.sor and
shall be 1n the names of Lessor and Lesses as theur interest ray appear Lessee shall pay
the premiums therefor and deliver said policies, or cuplicates trereo! 10 lessor Fach insurer
shall agree, by endorsement upon the pol ¢y or polivies ssued %y L or Ly indeprennent in
strument furpished to Lessor thas it il yie ' cosor bty "70) ¢ s

wen noace beltore
the policy 1n question shall be altered or cancesied The proceeos of such insurence at the
option of Lessor, shall be applied (o} toward the replacement, restoraucn or repair of the
equipment, or (b) toward payment of the obligations of Lessee hereunder Lessee hereby
appa.nts Lessor as Lessee s attorney in fact to make ctaim for recerve payment of and exe
cute and endorse 2!l documants checis ae drafts for 1o o Jamage under an, sad nsurance
poligy
1t TAXES Lessee shail keep the equipmen. tree and clvar of all levies hiens and ancum
brances and shail pay all License fees, reGistrauian 1ees, assessments charges and taxes {rmumn
, cipal state and Federal} inc'uding pu tone' pioperny, taes 2nd dy Use tas Ah L may naw
or hereafter be imposed upon the leasing 20655 500 G ust w! e 2gwpinent and including
any penatties, interest, or del nquency charyes accrus g Uy 763500 G lesser » un wd/ment
! in addition lessee agrecs to pay all expentes inritd na lugal fues  Mere voth sy, e 5 consent
' the validity or amount of any tix ur gsseasme el be chatiengeo The voe Lt otne teorr
{ "sales tax”' in this document does not miea 3 n LY thae this 15 3 SalE LUt SDmE ju (8
! dietions refer to the term interchargeably vith * Use tas’ The parties acknowiledge that this
{15 a true lease
12 LESSORS RIGHY TO PaY H SURANCE PREMUJRIS AND TAXES In cawe of
farlure of lessee to procure 0 Mairlan sad Nhuree GF 10°PP, 5310 fefs oXSESSINENTS
charges and taxes, all as heruin specitied wssor snoil have the right but shall not be obl:
gated to effect such insurance, ¢ pPay sard 1Cey assésaments chéiges and *aaes as the Case
mdy be In that event the cost tncreo! shall bie repayab ¢ 10 lessar w th the v o anactadl
ment of rent, and failure 'o repay the same shall cirey with it the srrre consery 1anrce inglud
(ng the late charge and interest proviued 10 Paraaraph 19 herect

13 LOSS AND DAMAGE lessec sha'l bear the entre of theft dimage or
destruction of equipment from any csuse whatsoever and no 'oss theft darage or 0g
struction of equipment shall -elieve lessee of the obligation © pay rent or o' any other
obligation under this lease In the cvent of damage 10 any 1tem of eguiprent lessee shall
immadiately place the same in good repar tf lessor determines that anv 1tem of equip
mant s lost, stolen destroyed or damaged beyond repair lessee at the option of lessor
will (a) replace the same with hke equipment 1n good repair or {b) pay lessor i cash all of
the following (1] all amounts then owed by leczee to lessor under this fease (1) an amount
equal 1o twenty percent (20%) of the actual cost of said 1tem and (11} the uapaid balance of
the total rent for the initial term of this tease attributable to said vtem less any proceeds of
insurance thereon received by lessor Upon lessar s recept of such payment, lessee shall be
entitlad to whatever interest lessor may have 1n said 1tem 1n it then condition and tocation
without warranties, express or implied The parties hereto agree that the sum of the amount
numbered {i1) and (1) will equal the fair value of said 1tem on the date of such loss theft
damage or destruction

Tk jree

14 DEFAULT l(a) if lessee farls to pay any rent or other amount herein provided within
ten {10) days after the same s due and payahle or f lessee fails 1o perform any other pro
viston hereof within ten (10) days after notice thereof from lessor or f lessee 15 adjudicated
a bankrupt, suspends business becomes insolvent, makes an assignment for the benefit of
creditors or enters tinto or petttions for a creditor s arrangement or 1f an attachment be
levied or a lien be filed against any of iessee s property Or against equipment or 1If a recewver
be appointed for any of iessee’s property then and upon the happening of any of such
events the entire balance of the rent called for by this lease shall at the election of lessor
become forthwith due and owing and lessor shall have the rnight but shall not be obhgated
to exercise any one or more of the following remedies {1} sue for and recover all rents and
other amounts then due or thereafter accruing under this lease {u) take possession of the
equipment and for the purpose thereof may enter the premises on which equipment 15 10
cated without court order or other process of taw {damages occasioned by such taking are
expressly waived by lessee) and (hereupon lessee’s right to possession and use of equipment
shall terminate but lessee shall be and remain hable for the total rent for the term as set
forth 1n paragraph 4 hereof {in) sell or lease any or all items of equipment at publc ar
private sale for cash or on credit or f Jeased 1o sich persons and upon such terms as lessor
shall elect, and recover from lessee all costs of taking possession storing repairing and
selling or leasing equipment together with an amount equal to ten percent {10%) of the

———actal_cost to lessor of the_ttems nf eauipment sold or Ieased and the unpad balance of the

total rent for the imtial term ot this lease attnibutable to the items of equiprment soid or
leased less the net proceeds of such sale or the total rent under such lease (v} terminate this
lease as to any or all items of equipment {v) in the event lessor elects to terminate this lease
as to any or all items of equipment 1o recover from lessee as 1o each 1tem subject to such
termination the worth at the time of such .erminatin~ of the excess 1f any of the amount
ot reat reserved herein for said item for the balance of the term hergof over *he then reason
able rental value of said 1tem for the same period of time

{b) No right or remedy conferred upon or reserved 1o lessor by this lease shatl be ex
clusive of any other right or remedy herein or by law provided 3!l rnights and remedies
conferred upon lessor by this lease or by law shall be cumulative and in addition to every
other right or remedy available to lessar

fc) In the event of any default on the part of lessee lessee shall pay in addition to any
tate payment charges that may be due under Paragraph 19 hereof, all costs expenses and
disbursements (ncurred by lessor in exercising 1ts nights or remedies hereunder or enforcing
any of the prowisions or terms hereof, including attorneys’ fees and courr costs f lessor
shalt place the matter with an attorney for collection and enforcement

{d} Should lessor be in default hereunder as to any item of equipment lessee may not
because of such default terminate this lease as to any other item of equipment

te) Time s of the essence hereot
15 NO ASSIGNMENT BY LESSEE Without the prior written consent of lessor lessee
shall not {a) assign transfer pledge or hypothecate this lease the equipment or any part
therecf, or any interest therein or (b} sublet or rent the equipment or any part thereof or
parmit the equipment or any part thereof to be used by anyone other than lessee or lessee s
employees Consent to any of the foregoing prohtbited acts apphies only in the given in
stance and 15 not a consent to any subsequent like, act by lessee or any other person
e
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16 LESSORS ASSIGNMENT Lessee acknowledges and understands that lessor may
assign this lease to 3 bank or other hinancial institution and that such assignee shai' be entitled
1o alt of the benefits of this lease including all credit and financial infurmation that lessee
shall have theretofore or thereafter submitted to lessor In connectian therewith lessee
agrees {3l to recognize any such assignment upon receipt af written notice thereof (h) to
dccept the directions demands or consents of such assignee 1n p'ace of those of tessor (o)
to pay all rent hereunder as directed by such assignee and not to terminate this tease,
notwithstanding any default on the part of lessor or any other 11aoihty or obhgavwon on the
part of lessor 16 lessee whether or not arising hereunder (d) not to require such assignee
to perform any duty covenant or condihion reguired to be performeo by lessor all rights of
lessee in cornection therewith being hereby waived as to such assignee provided that
nothing hersinbefore contaned shail relieve lessor of 1ty obhgations to lessee hereunder
{e) not to w1 up againct such assignee any defenses setofls or counterstaims which 1t may
have agamcst lusear in regard to the payment of rent hereunder

e

17 WARRANTIES (al Lessor may request the su,phier (0 authorize lssee 10 enforce in
s own name all warrgnties agreements or representations f any which may be made by
the suppher to lessee or lessor, (BUT NO DEFECT UNMERCHANTABILITY QR UNFIT
NESS OF THE EQUIPMENT SHALL RELIEVE LESSEE OF THE OBLIGATION TO PAY
RENT OR OF ANY OTHER OBLIGATION UNDER THIS LEASE }

() Lessor covenants that subject to the terms and condhtions of this lense lessee shall
peaceably and quietly hold possess and use equipment during the term of this tease

18 PERASONAL PROPERTY The equipment 1s and shall at ali tmes be and ramain
personal property notwithstanding that the equipment or any part thereo! may now be or
heresfier pocome 1n any manner affixed or attached 10 o1 iImbeaded \n or permanently
resting upon real pruperty or any building thereon or attached n any manner to what §
permanent as by means of cement, plaster nais bolits screws or otherwise

19 LAYE PAYMENT Should lessee fail 1o pay any part of the ren! heren resaerved o any other sum
requnred 10 be paid by lessee to lessor within 10 days after tne due date thereof lessee shall pay unte
lessor a charge of $10 00 for each month or part thereof fot which said rent or other sum shatt be denn
quent which lessee acknowledgss 1s a reasonable charge to cover tessor s extra expense In addition
lessse shall pay to lessor interest on such delinquent payment frorn the due date thereof until paid at
the rate of 18% per annum

20 OFFSETY Lessee hereby warves any and all existing and future claims and ofrse's
3gainst 41y rent or other payrents due hereunder and agrees to pay the rent and other
amounts hereunder regardless of any offset or claim which may be asserted by lessee or on
its behglf Lessee herebyy further acknowledges a1 the manufacturer or vendor of the
leased equipment including their agents ano employ ees were at no time and are not now the
agent or under the supervision of the lessor nor was 0. 1 he lessor in any manner the agent
of the manufacturer or vendor

21 NON WAIVER No covenant or condition of this lease can be wawved e<cept by the
written consent of lessor Forbearance or indulgence by lessor 1in any regard whatsoever shall
no' concinitiite a waiver of the covenant or condition 16 be parfarmed by lessee 1o which the
sarne mMay apply and untld complete performance ty fessee of s ad covenant or rondition
fessor shall be entitled 1o invoke any remedy avarl~hic 19 lessor under this fease or by law or
nequity despite saud forbearance or indulgence

22 NO ABATEMENT IN RENT This lease is irres ncabie tor tne full term nereof and until
the_agqreqete renwals provided for herein have beg~ _paig by fgssez Rent shall not sbate
during tr.e term hereof because lessee s right 10 ue seysion of equiprnent has wriminated o
because equipment has been repossessed or for any other reason

23 NQOTICES Sernce of all rotices under thic -green ent shafl be suff.cient (f goen
perso M0 waled te vho party involved at s e ectn anctiess hereinbefore set forth oo
2t such address 3 such party may provide in writing tfrom time tc ttme  Any such rctice
ma led to such address shall be effecti e when deposited n the United States mail auly
addressed and with postage prepaid

24 OTHER DOCUMEMTS Chould the lessee he oo cded o res g2 in @ suste shach ha-
adoprea the Uniform Commercial Cade or 1f the e sipment shall be Incated (n sucn .tate
then f at any tme this transaction shall be construerd ta be 3 secur ty transaction tnis
wase shall be deemed to be the secunty agreemen, and lessor sha'l oe the secured party
herein and levsee the debtor Lessee agrees to execwte nd telner 1o lessor contemporane
ously #ith rne execution hereof or at any ime dur ng th2 ex1 tence of this lease of raguested
by lessor to do s+ fingncing staternant 1o comply aith the provisions of the Uniform Com
mercial Coda  vhich lessor shell be authonzed ‘o file vith the anpropriate fiing offi_er
o naded hnovever that nothing herein nor the e o tion of tne satd financing sta.ement,
chsll conet tite an acknowiedgment that thys transa~ coos sobieer te the Umfarm Commer
oat Coae

75 MISCILLANFOUS It .y understood tnat this writrgn agiesment and tne schedules
snch are 0r mz, bie attschen hereto constitute ths enting ogreemeant netwen the partes
and no othg representation or statements shati be deemed vinding upon the partias nor shall
this agreement be amendad, altered or modified except by wrirten agreement signed v the
parues rereno 1ome s of the escence of this agreement and ity provisions Ttas Jease shall he
governud by and constrved in accordance with the 13ws of tre L1ate or Wiscansio,

26 SULCCSSORS Subject to he provisions herco! thes ag eement shall be binding upon
and inure 10 the ucnofit of the heirs admunisaa ™S SLLCESSOrS 3nd as.igns of the po lies
hereto

27 STATEZMENTS Lessor may require from time to ume and Lessee agrees tu furmh
staernents se1ting forth the financial condition and eperations of Lassee

28 VEMICLES 1f the equpment 1s a motor vehicle lessee sha!l 4) perrit only licenssd
d 1sers 1o ope ate same who shall be employees of le.soe, b use the vehicle for ity own
needs and not for hire ¢} do nothing which shall increase or suspena nsurance coverage
thargon and ~} sssume scle responsibility for the payn.cnt of vagas unsmploymant and
' 0 kman s compencation insurance and social security requirements of such employess

29 MASTER LEASE In trie eve ' rssor shall hereafter lease to Lessee additional

equipment  as soid term s used herein, s 1d equipment shall be desenibed on a Schedule or
Schedules executed by the parties which shall make reference 1o this ‘Lease of Personal
Property  Each said Schedule shall 1n addition to describing the equipment therein leased
set forth the term of the Lease, the amount of rental the manner of payment of the rentals
the number of renial payments, the commencemnt date of the rental payments the amount
of any security deposit and such other provisions as may be included therein Each such
Schedule when executed by the parues shall be deemed to be a part of this ‘Lease of
Personal Property , and all of the provisions hereof except such as may be inconsistent
shatl govern sawd Schedule or Schedules, 1t being understood and agreed that this * Lease of
Personal Property shall be the Master Lease

30 DEFAULT -~ WHERE ADDITIONAL LEASES OR SCHEDULES If lessee fals lo pay
any rent or other amount of any other lease or schedule whether heretofore or hereatter entered into
within ten (10) days after the same 15 dus and payable, or it lessee lails to perform any other provigion
of this or any other lease or schedule wilhin ten (10) days after notice thereof from lessor it shall constitute
a default in all leases or schedules including this lease and thereupon the provisions of Paragraph 14
above shall be applicable, including the nght of lessor to apply any secunty deposit or other collateral
pledged to 1t by lessee under any lease to cure such default to the extent apphcable #f this lease or any
other lease or schedule heretofore or hereafter entered 11to between lessor and les< ee shall be determined
to be a secunly transaction or if lessee shall default resulting in iquidation, resale or re-leasing of the
laased equipment then and in such event lessor shall be deemed 1o have as of the date heraof and Is
granted a secunty interest In all of the leased equipment described in all leases then outstanding between

—lessar anc lessge and the proceed from any such quidatan Jasdle ar radaacinn shall he anniard by,
lessor to the aggregate total of obligations due and to become due fo it plus its charges expenses and
reasonable aftorneys fees

37 WAIVER LESSEE HEREBY SPECIFICALLY CONSENTS TO WAIVE AND DOES
WAIVE 1TS CONSTITUTIONAL RIGHT TO A HEARING PRIOR TO THE LESSOR'S
TAKING POSSESSION OR EXERCISING ANY RIGHT-OF SETOFF OROTHER REMEDY
IN THE EVENT OF DEFAULT AND AGREES THAT IN SUCH EVENT LESSOR MAY
WITH OR WITHOUT PROCESS OF LAW AND WITHOUT PRIOR HEARING OR DETER
MINATION HAVE THE RIGHTS AND REMED/ES SET FORTH IN THE AFOREMEN
TIONED LEASE LESSEE ACKNOWLEDGES THAT IT FULLY UNDERSTANDS THE
CE;fl"\;g'STesFTTHIS WAIVER AND ACKNOWLUEDGES THAT THE WAIVER IS FREELY
| e

32 INVESTMENT TAX CREDIT Unless otherwise agreed to in writing by Lessor and
Lessee any investment tax credit apphicable to this transaction shall belong solely 10 Lessor

33 ADODITIONAL PROVISIONS

APPROVEC
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NOTARY PAGE OF LEASE AGREEMENT DATED SEPTEMBER 18, 1989 BETWEEN
FIRST NATIONAL LEASING CORP., AS LESSOR, AND INDIANA HI-RAIL
¢ - CORPORATION, AS LESSEE.

State of Jnclianoc
County of Fa{j‘&{i}’
Before me the ndersigned, a Notary Public for
Couynpy, State o ) ., bersonally appeared
- i _ } . and acknowledged the
e ution of the foregoing instrument this 18 day of September
19 89
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